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1) Application Purpose (Select only one) (Te )

AA ~ Assignment of Authorization AM - Amendment NT - Required Notification (For Consummation of an Assignment or Transfer)
Te - Transfer of Control WD - Withdrawal EX - Reauest for Extension of Time (To Consummate an Assignment or Transfer)

2) If this application is for an Amendment (AM) or Withdrawal (WO), enter the File Number of the pending or File Number:
consented to aoolication currentlv on file with the FCC.

3a) Is this application for Assignment of Authorization or Transfer of Control part of a series of applications (y)res liD
involving other wireless license(s) held by the licensee, affiliates ofthe licensee (e.g., parents, subsidiaries,
or commonly-controlled entities), or third parties that are not included on this application and for which

Commission annroval or notification is reauired?

3b) If the answer to 3a is 'Y', orovide the File Number of the lead aoolication. File Number:
0002453706

3c) Does this application for Assignment of Authorization or Transfer of Control involve the assignment or ( N )res liD
transfer of rion-wireless licenses/authorizations for which Commission aooroval or notification is reauired?

4\ Are attachments beinn filed with this aoolication? I Y IYes No

Fees and Waivers

5a) Is the applicant exempt from FCC application fees? ( N )Xes liD
If 'y', attach an exhibit iustifvinQ how the applicant is exempt from FCC application fees.

5b) Is a waiver/deferral of the FCC application fees being requested and the application fees are not being ( N Ires liD
submitted in oonjunction with this application?

If 'y', attach a date-stamoed oopv of the reauest for waiver/deferral of the FCC aoolication fees.

6a) Does this application include a request for waiver of the Commission's rules (other than a request for (N )yes liD
application fee waivers)?

If 'y', attach an exhibit specifying the rule section(s) for which a waiver is being requested and including a
iustification for the waiver reauest.

6b) If 6a is 'Y', enter the number of rule sections involved. Number of
Rule Sections:

_c

Additional Transaction Information

7\ Has this aoolication for Assianment of Authorization or Transfer of Control alreadv occurred? IN \ Yes No

8a) The AssiQnment of Authorization or Transfer of Control is: [8] Voluntarv D Involuntarv

8b) If 8a is 'Involuntarv', orovide the date thatthe event occurred: (MM/DD/YYY¥I I I

9a) Is this anolication a pro forma Assianment of Authorization or Transfer of Control? IN \ Yes No

9b) If 9a is 'y', is this a post notification that is being filed under the Commission's forbearance procedures ( ) yes liD
pursuant to Section 1.948(c1(1) of the Commission's Rules?

9c) If 9b is 'Y', orovide the consummation date of the AssiQnment of Authorization or Transfer of Control. IMM/DD/YYY¥\ I I

10a) Does this application involve the partitioning and/or disaggregation of geographic-area licenses? ( Jres liD

If 'Y', complete Schedule B and, if applicable, Sdledule C.

10b) If 10a is 'N', does this application involve the partial assignment of site-based licenses? ( )yes liD
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11) How will/has the Assignment of Authorization or Transfer of Control be/been accomplished? Select One: ( 0

.§.ale or other assignment of assets

Iransfer of stock or other ownership interests

Qourt order Beorganization or liquidation

Qther (voting trust agreement, management contract, etc,): See Exhibit 1.

L..- -"

Designated Entity Infonnation (If 12a 12b or 12c is 'Y' Schedule A is required to be completed)

12a) Does this application for Assignment of Authorization or Transfer of Control involve any licenses that were (N )yes !:!o
oriQinally awarded with biddina credits within the last five years?

12b) Does this application for Assignment ofAuthorization or Transfer of Control involve any licenses that were (N )yes !:!o
oriainallv subiect to the Commission's installment cavment clan?

12c) Does this application for Assignment of Authorization or Transfer of Control involve any licenses that were (N )yes !:!o
oriainallv aranted cursuant to closed biddino within the last five vears?

Comoetition-Related Information

13) Does this application for Assignment of Authorization or Transfer of Control involve a license(s) that may (y )yes!:!o
be used for interconnected mobile voice and/or data services that would, if assigned or transferred, create
a geographic overlap with another Iicense(s) in which the AssigneefTransferee already holds direct or
indirect interests (of 10 percent or more), either as a licensee or spectrum lessee/sublessee, and that also
could be used to provide interconnected mobile voice and/or data services?

14a) Does the AssigneEifTransferee hok:l direct or indired interests (of 10 percent or more) in any entity that (y )Xes~o
already has access to 10 MHz or more spectrum in the Cellular Radiotelephone, broadband PCS, or
Specialized Mobile Radio (SMR) services through license(s), lease(s), or sublease(s) in the same
aeoaraohic area?

14b) Would/does this application for Assignment of Authorization or Transfer of Control reduce the number (N ) Xes ~o
of entities providing service (using spectrum in any of the three services listed in item 14a) in the
affected market(s}?

Broadband Radio Service and Educational Broadband Service Infonnation

15a) Will the requested facilities be used to provide multichannel video programming? ( )Xest:!o

15b) If 15a is Y, does the AssigneefTransferee operate, control or have attributable interest (as defined in
Section 27.1202 of the Commission's Rules) in a cable television system whose franchise area is ( ) yes ~o
located within the geographic area of the requested facilities?

If 'Y', provide an exhibit explaining how the AssigneelTransferee complies with Section 27.1202 of the
Commission's Rules or justifying a waiver of that rule. If a waiver of the Commission's RUle(s) is being
reauested, 6a must be answered 'V'.

16) Does the AssigneefTransferee comply with the programming requirements contained in Section ( ) yes ~o
27.1203 of the Commission's Rules?

If 'N', provide an exhibit explaining how the AssigneefTransferee complies with Section 27.1203 of the
Commission's Rules or justifying a waiver of that rule. If a waiver of the Commission's Rute(s) is being
reQuested,6a must be answered 'Y'.
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Assignor/Licensee Information

17) Assignor/Licensee is a(n): (Select One)

o Individual o Unincorporated Association o Trust 0 Government Entity 0 Corporation [] Limited Liability Company

o General Partnership 0 Limited Partnership 0 Limited Liability Partnership 0 Consortium

OOthe"

1B) FCC Registration Number (FRN); 0001766179

19) First Name (if individual); IMI \ Last Name: ISuffix:

20) Legal Entity Name (if not an individual): Alaska DigiTel, LLC

21) Attention To:
Stephen M. Roberts

1 And 122) P.O. Box: lOr 23) Street Address: 5350 Poplar Avenue, Suite 875

24) City:
Memphis

125) State: TN 126) Zip Code: 38119

27) Telephone Number: (901 )888-0303 128) Fax Number: (901 )763-3369

29) E-Mail Address: srober1s@wirelesspartners.com

30) Demographics of Assignor/Licensee (Optional):
Race: Ethnicity: Gender:
D American Indian or Alaska Native D Hispanic or Latino o Male

D Asian o Not Hispanic or Latino OFemale

o Black or African-American

o Native Hawaiian or Other Pacific Islander

o White

Assignor/Licensee Contact Representative

31) First Name: I MI: 1 Last Name; 1 Suffix:

32) Company Name:

33) Attention To:

34) P.O. Box: I And 135
)

Street Address:
lOr

36) City:
1

37
)

State: 138) Zip Code:

39) Telephone Number: 140) Fax Number:

41) E-Mail Address:

FCC 603 - Main Form
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Transferor Information (for Transfers of Control only)

42) Transferor is a(n): (Select One)

o Individual o Unincorporated Association o Trust 0 Government Entity 0 Corporation I] Limited Liability Company

o General Partnership 0 Limited Partnership 0 Limited Liability Partnership 0 Consortium

oOther:

43) FCC Registration Number (FRN): 0014562383

44) First Name (if individual): I MI I Last Name: ISuffix:

45) Legal Entity Name (if not an individual): Alaska DigiTel, LLC

46) Attention To: Stephen M. Roberts

IAnd I47) PO Box: lOr 48) Street Address: 5350 Poplar Avenue, Suite 875

49) City Memphis 150) State:TN 151) Zip Code:38119

52) Telephone Number: (901 )888-0303 153) Fax Number: (901 )763-3369

54) E-Mail Address: sroberts@wirelesspartners.com

55) Demographics of Transferor (Oplional):
Race: Ethnlcity: Gender:
D American Indian or Alaska Native D Hispanic or Latino o Male

D Asian D Not Hispanic or Latino o Female

o Black or African-American

D Native Hawaiian or Other Pacific Islander

o White

Transferor Contact Representative

56) First Name: IMI: ILast Name: I Suffix:

57) Company Name: Lukas, Nace, Gutierrez & Sachs, Chartered

58) Attention To: Thomas Gutierrez

59) P.O. Box: IAnd 1 60)
Street Address: 1650 Tysons Boulevard, Suite 1500

lOr

61) City: McLean 162) State: VA 163) Zip Code: 22102

64) Telephone Number: (703)584-8678 165) Fax Number: (703)584-8696

66) E-Mail Address: tgutierrez@fcclaw.com

FCC 603 - Main Form
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AssigneefTransferee Information

67) AssigneelTransferee is a(n): (Select One)

o Individual o Unincorporated Association o Trust 0 Govemment Entity 0 Corporation ~ Limited Liability Company

o General Partnership 0 Limited Partnership 0 Limited Liability Partnership 0 Consortium

OOth_,

68) FCC Registration Number (FRN): 0014562417

69) First Name (if individual): IMI ILast Name: 1 Suffix:

70) Legal Entity Name (if not an individual): Alaska DigiTel, LLC

71) Attention To: Stephen M. Roberts

72) Real Party in Interest FCC Registration Number (FRN): 0014562417

73) Name of Real Party in Interest: Alaska DigiTel, LLC

IAnd I
74) P.O. Box: lOr 75) Street Address: 5350 Poplar Avenue, Suite 875

76) City: Memphis I 77) State: TN 178) Zip Cod_: 38119

79) Telephone Number:
(901)888-0303

180) Fax Number: (901 )763·3369

B1) E·Mail Address: sroberts@wirelesspartners.com

B2l Demoaraohics of AssianeefTransferee lOotionall:
Race: Ethnlcity:o American Indian or Alaska Native 0 Hispanic or Latino

o Asian 0 Not Hispanic or Latino

D Black or African-American

o Native Hawaiian or Other Pacific Islander

o Whit_

AssigneefTransferee Contact Representative (if other than AssigneelTransferee)

Gender:o Male

o Female

B3) First Name: IMI: ILast Name: ISuffix:

84) Company Name: Lukas, Nace, Gutierrez & Sachs, Chartered

B5) Attention To: Thomas Gutierrez

86) PO Box: IAnd IB7) Street Address: 1650 Tysons Boulevard, Suite 1500

lOr

BB) City: McLean 189) State: VA 190) Zip Code: 22102

91) Telephone Number: (703)584-8678 192) Fax Number: (703)584-8696

93) E·Maii Address: tgutierrez@fcclaw.com

FCC 603 - Main Form
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Ownership Disclosure Information

94a) Is the AssigneefTransferee required to file FCC Form 602, Ownership Disclosure Information for the (y l yes t:!o
Wireless Telecommunications Services?

94b) If 94a is 'Y', provide the File Number of the FCC Form 602 that is required to be submitted in File Number: 0002462877

coniunction with this application or already on file with the FCC.

Alien Ownership Information

95) Is the AssigneerTransferee a foreign government or the representative of any foreign government? (N )yes No

96) Is the AssigneefTransferee an alien or the representative of an alien? ( N )yes No

97) Is the AssigneefTransferee a corporation organized under the laws of any foreign government? (N )yes t:!o

98) Is the AssigneefTransferee a corporation of which more than one-fifth of the capital stock is owned of
(N ) yes t:!orecord or voted by aliens or their representatives or by a foreign government or representative thereof or

by any corporation organized under the laws of a foreign country?

99a) Is the AssigneefTransferee directly or indirectly controlled by any other corporation of which more
(N ) yes t:!othan one-fourth of the capital stock is owned of record or voted by aliens, their representatives, or by a

foreign government or representative thereof, or by any corporation organized under the laws of a
foreign country?

99b) If 99a is 'y', has the AssigneelTransferee received a ruling(s) under Section 310(b)(4) ofthe ( l yes t:!o
Communications Act with respectto the same radio service(s) and geographic coverage area(s)
involved in this application?

If 9gb is 'N', attach a date-stamped copy of a request for a foreign ownerShip ruling pursuant to Section
310(b)(4) of the Communications Act

Basic Qualification Information

100) Has the AssigneefTransferee or any party to this application had any FCC station authorization, license or (N )yest:!o
construction permit revoked or had any application for an initial, modification or renewal of FCC station
authorization, license, or construction permit denied by the Commission?

101) Has the AssigneefTransferee or any party to this application, or any party directly or indirectly controlling (N ) yes t:!o
the AssigneefTransferee ever been convicted of a felony by any slate or federal court?

102) Has any court finally adjudged the AssigneeITransferee, or any party directly or indirectly controlling the (N lyest:!o
AssigneefTransferee guilty of unlawfully monopolizing or attempting unlawfully to monopolize radio
communication, directly or indirectly, through control of manufacture or sale of radio apparatus, exclusive
traffic arrangement, or any other means or unfair methods of competition?

FCC 603 - Main Form
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AssignorfTransferor Certification Statements

1) The AssignorfTransferor certifies either that (1) the authorization will not be assigned or that control of the Iicense(s) will not be transferred until the
consent of the Federal Communications Commission has been given, or (2) prior Commission consent is rot required because the transaction is
subject to streamlined notification procedures for pro forma assignments and transfers by telecommunications carriers. See Section 1.948(c) (1) of
the Commission's Rules.

2) The AssignorfTransferor certifies that all statements made in this application and in the exhibits. attachments, or documents incorporated by
reference are material, are part of this application, and are true, complete, correct, and made in good faith.

3) The Ass~norfTran~lror ce~~es that it is not in default on any payment for Commission licenses and that it is not delinquent on any
non-ta debt owe 0 any eral agency.

Typed or Printed Name of Party Authorized to Sign

103) First Name: MI: Last Name: Suffix:

William Yandell

104) Title: Manager

Signature: 105) Date:
William Yandell 01/27/2006

FAILURE TO SIGN THIS APPLICATION MAY RESULT IN DISMISSAL OF THE APPLICATION AND FORFEITURE OF ANY FEES PAID.
WILLFUL FALSE STATEMENTS MADE ON THIS FORM ORANY ATTACHMENTS ARE PUNISHABLE BY FINEAND/ORIMPRISONMENT (U.S. Code,
Title 18, Section 1001)AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U.S, Code, Title 47, Section 312(0)(1)),
ANDIOR FORFEITURE lV.S. Code, Title 47, Section 5031.

FCC 603 - Main Form
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Assignee/Transferee Certification Statements

1) The AssigneefTransferee certifies either that (1) the authorization(s) will not be assigned or that control aftha Iicense(s)will not be transferred until
the consent aftha Federal Communications Commission has been given, or (2) prior Commission consent is not required because the transaction is
subject to streamlined notification procedures for pro forma assignments and transfers by telecommunications carriers. See Section 1.948(c)(1) of
the Commission's Rules.

2) The AssigneefTransferee waives any claim to the use of any particular frequency or of the electromagnetic spectrum as against the regulatory power
of the United States because of the previous use aftha same, whether by license or otherwise, and requests an authorization in accordance with this
application.

3) The AssigneefTransferee certifies that grant ofthis application would not cause the Assignee or Transferee to be in violation of any pertinent cross-
ownership or attribution rules.*
*If the AssigneefTransferee has sought a waiver of any such rule in connection with this application, it may make this certification subject to the
outcome of the waiver request.

4) The AssigneefTransferee agrees to assume all obligations and abide by all conditions imposed on the AssignorfTransferor under the subject
authorization(s), unless the Federal Communications Commission pursuant toa request made herein otherwise allows, except for liability for any act
done by, or any right accrued by, or any suit or proceeding had or commenced against the AssignorfTransferor prior to this assignment/transfer.

5) The AssigneefTransferee certifies that all statements made in this application and in the exhibits, attachments, or documents incorporated by
reference are material, are part of this application, and are true, complete. correct, and made in good faith.

6) The AssigneefTransferee certifies that neither it nor any other party to the application is subject to a denial of Federal benefits pursuant to Section
5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. § 862, because of a conviction tor possession or distribution of a controlled substance. See
Section 1.2002(b) of the Commission's Rules for the definition of "party to the application" as used in this certification.

7) The AssigneelTransferee certifies that it is not in default on any payment for Commission licenses and that it is not delinquent on any
non·tax debt owed to any federal aqencv.

Typed or Printed Name of Party Authorized to Sign
106) First Name: I MI ILast Name: Suffix:

William Yandell

107) Title: Manager

Signature: 108) Date:
William Yandell 01/27/2006

FAILURE TO SIGN THIS APPLICATION MAY RESULT IN DISMISSAL OF THE APPLICATION AND FORFEITURE OF ANY FEES PAID.

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE ANDIOR IMPRISONMENT (U.S.
Code. Title 18, Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U,S. Code, Title 47, Section
312(0)(1 n, ANDIOR FORFEITURE (U.S. Code, Title 47, Section 503).

FCC 603 - Main Form
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Authorizations To Be Assigned or Transferred

'y
____------L_

108)
Call Sign

KNLF297

WPON879

WQAP303

WQAP304

WQAP30S

109)
Radio Service

Code

!CW:"PCS
i Broadband

1--------··--
:CL - Cellular

CF - Common
Carrier Fixed Point
to Point Microwave

;CF - Common
i Carrier Fixed Point
ito Point Microwave

CF - Common
Carrier Fixed Point
to Point Microwave

110)
Location
Number

111 )
Path Number

(Microwave only)

112)
Frequency

Number

113) I 114)
I Lower or Center Upper I
; Frequency (MHz) Frequency (MHz)

J__ ~

y

y

y

N

115)
Constructed

Yes I No

FCC 603 - Main Form
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Attachment(s):

Type

P

Description

SupplementCiry_Eiling

1Date-E-ntered
..105709/2006 ---

P PJ'~ti!iQner's Erratum i 03/24/2006

03/01/2006

03/13/2006

02/15/2006

Exh 1: De§c. oLTransactionlkPublic 101·/26/2006
IntElIest Statement .... _1._

8~Q!Y to Joint 0P.lLQ§i\ion tQPeti\ion to.
Otmy .... _ ..
Joint 0PPQ§ilion to Petition to D.e-lli'
ApplicCitioOcs
Petition to [)~I]YP

P

P

°
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EXHIBIT I: DESCRIPTION OF TRANSACTION AND PUBLIC INTEREST
STATEMENT

I. Introduction

This is one of two applications arising out of a transaction among and between Denali
PCS, LLC ("Denali"), the members of Denali, Alaska DigiTel, LLC ("AKD"), the
members of AKD and General Communication, Inc. ("GCI").

In the first application, Commission consent is sought to the voluntary assignment' of the
following license (the "Denali License") from Denali to AKD:

Call Sign Radio Service MTAfCMA Market Channel Frequency
(MHz)

WPVZ815 PCS Broadband MTA49 Alaska A 1857.500 ~
1865.000

1937.500-
1945.000

In the second application, Commission consent is sought to the voluntary transfer 2 of the
following licenses (together with the Denali License, the "Licenses") from AKD to
General Communication, Inc. ("GCI,,)3:

Call Sign Radio Service MTAfCMA Market Channel Frequency
(MHz)

KNLF297 PCS Broadband MTA49 Alaska A 1850.000 -
1857.500

1930.000-
1937.500

1 As is set forth in greater detail below, the WPVZ815license will be assigned to AKD through a series of
steps whlch are occulTing contemporaneously. First, Gel will acquire all the member lnterests in Denah
from the existing members. Second, Gel will contribute those member interests to AKD in exchange for
interests in AKD, at which point Denali will become a subsidiary of AKD. Third, the license will be
assigned to AKD, either by the merger of Denali into AKD with AKD surviving or by the assignment of
the license asset. The result will be that the Denali License is held by AKD as reconstituted to include GCI
as a member.

2 As is discussed in greater detail below, control of AKD is not changing. However, new investor Gel will
hold greater than 50% of the equity of AKD following the transaction. Because controlls not changing, the
transaction could qualify as pro forma. See 47 C.F.R. §1.948(a)(1). Nevertheless, the parties have chosen.
out of an abundance of caution, to seek the prlor approval of the Commission.

-' AKD also has pending applications for two common carrier fixed point to point microwave licenses. See
File Nos. 0002422714 and 0002422715 which are subject to this transaction.
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Can Sign Radio Service MTAICMA Market Channel Frequency
(MHz)

WPON879 Celluiar CMA316 Alaska 2- A 869.880 - 879.375
Bethel paired with 824.880

- 834.375

and

879.525 - 880.000
paired with 834.525

- 835.000
WQAP303 Common Carner N/A N/A N/A 11055.000

Fixed POlnt to
Point Microwave

WQAP304 Common Carrier N/A N/A N/A 10895.000
Fixed Point to

Point Microwave
WQAP305 Common Carrier N/A N/A N/A 11545.000,

Fixed Point to 11385.000
Point Microwave

The result will be that all of the licenses will be held by AKD, as reformulated to include
GCI as an equity investor.

II. Description of Transaction

The proposed transaction will be effected through a series of steps that will be
consummated at a single closing. First, GCI will acquire all of the membership interests
in Denali. Then, AKD will be reorganized such that AKD will have one class of
membership interests represented by a total of 3,600 common units ("AKD Units") .4

AKD then will issue 2,000 AKD Units to the members of AKD in exchange for their
membership interests in AKD, and issue 1,600 AKD Units to GCI in exchange for a
capital contribution from GCI to AKD which will include GCl's membership interests in
Denali and cash.5 GCI then will purchase from AKD a number of AKD Units specified
by AKD, with the proceeds from such purchase to be used by AKD to redeem an equal
number of AKD Units from the other AKD members. It is anticipated that AKD will sell
a number of AKD Units to GCI and redeem a corresponding number ofAKD Units from
the other AKD members which would result in GCI owning approximately 78% of the
AKD Units. 6 Denali then either will be merged into AKD with AKD surviving or will

4 AKD also will grant profits interest units to an entity managed by certain members ofAKD senior
management, which will represent a 6% interest in the future profits of AKD.

5 The precise amount of AKD Units issued to the parties is subject to certain adjustments based on the net
asset value of AKD as of the closing date. Any such adjustments will not have a material impact on the
ownership or control of AKD.

o If AKD requests that GCI purchase more than an additional 1,350 AKD Units, then GCI has the option to
acquire all of the issued and outstanding ownership lnterests in AKD. This appHcation does not request

LEGAL_US_E # 70400687.6
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assign the Denali license to AKD, with the result that all the Licenses, including the
Denali License will be, in one entity - AKD7 Finally, the interests in AKD held by
GCI will be dropped down by GCI to a second tier wholly owned subsidiary of GCI
named GCI Holdings, Inc 8

As a result of the proposed transaction GCI will have a majority (approximately 78%)
indirect ownership interest in all of the Licenses. However, the control of AKD will not
change. Upon consummation, the reorganized AKD will be governed by a board of
managers to consist ofbetween four and eight members. GCI will have the power to
appoint only one of the members of AKD's board of managers, leaving the power to
appoint a majority of the board ofmanagers with the original owners of AKD'"

III. Ownership and Qualification

A proposed FCC Form 602 Ownership Report for AKD, as reconstituted through the
proposed transaction, is being filed concurrently herewith.

IV. Public Interest Statement

Approval of the proposed assignment and transfer will be in the public interest. In
applying the public interest test under Section 31 O(d) of the Communications Act of
1934, as amended (the "Act"), the Commission considers: (i) whether the proposed
transaction would result in any violation of the Act; (ii) whether the proposed transaction
would result in any violation of the Commission's rules; (iii) whether the proposed
transaction would impair the Commission's ability to implement or enforce the Act or
would interfere with the objectives of the Act; and (iv) whether the proposed transaction
is likely to yield public interest benefits.

The instant transaction satisfies the first three considerations because it would not result
in any violation or frustration of the Act or of the Commission's rules or otherwise impair
the Commission's ability to implement or enforce the Act or interfere with the objectives
ofthe Act. The PCS broadband license corresponding to the two PCS broadband
Licenses involved in the instant transaction (call signs KNLF297 and WPVZ815)
originally was issued on June 23,1995. The cellular License (corresponding to call sign

Commission approval of the exercise by Gel of such option. Any such approval would be sought by the
parties in a separate appllcation.
7 The Denali License and AKD's pes broadband license originally were granted to AKD as one 30 MHz
license. On September 17, 2002, AKD assigned to Denali the disaggregated spectrum (15 MHz)
corresponding to the current Denali License. The proposed transaction will result in the entire 30 MHz
being held once again by a single licensee. AKD plans to take appropriate steps after the consummation to
have the Commission reaggregate the license into a single 30 MHz block.

8 This step of the transaction may take place after the initial closing. Since GCI Holdings, Inc. is a wholly
owned second tier subsidiary ofGCI, the timing of this dropdown has no regulatory significance.

\! The revised AKD LLC agreement will contain various non-controlling investor protection rights that will
prevent the licensee from taking certain major actions without the consent ofGCI.

----------<
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WPON879) was issued on April 25, 2000. All of the stations involved in this transaction
have been constructed, and are in operation. None of the licenses involved in this
transaction are subject to any restrictions on transfer. 10 The new investor, GCI,
previously has been found by the Commission to be legally, financially, technically and
otherwise qualified to hold FCC licenses. I I The other Licenses (call signs WQAP303,
WQAP304 and WQAP305) are common carrier fixed point to point microwave licenses
and therefore are not subject to any reporting requirements.

The final condition of the Commission's public interest test is met because the proposed
transaction yields significant public interest benefits. The reorganization of AKD and the
acquisition by GCI of a majority interest in AKD will result in an infusion of capital into
AKD. The resulting increase in AKD's resources will allow it to improve its services to
the public and to compete more effectively against other large competitors in the market.
And, since control of AKD is not changing, there will be continuity in the management of
AKD and in the service provided to customers.

Finally, as is set forth in detail below, the proposed transaction will have no adverse
effect on competition in the relevant market. As a consequence, approval of the proposed
assignment and transfer of control will serve the public interest.

V. Spectrum Aggregation and Competition Analysis

The proposed transaction will have no adverse effect on competition. Subsequent to the
transaction, AKD will own and control only 30 MHz of the 120 MHz of spectrum
allocated to the broadband PCS service in the state ofAlaska. As indicated on
Attachment A, eight other licensees hold licenses in the pertinent BTAs, 12 including
affiliates of Sprint PCS, Cingular Wireless, Leap Communications and Dobson
Communications. Proposed AKD investor GCI controls the B Block PCS license in
MTA 49 (Alaska) (held by its third tier subsidiary GCI Communication Corp.), with 10
MHz of the spectrum having been leased to Dobson Cellular Systems pursuant to an
FCC-approved Long Term De Facto Transfer lease arrangement. See FCC File No.
0001825292. As a consequence, at most 20 MHz of the GCI license should be
considered in the competitive analysis as being attributable to the combined AKD/GCI
venture. The total - - 50 MHz counting both the AKD and unleased GCI spectrum, is
below the prior spectrum cap, and well below the combined spectrum holdings of other
carriers in other markets in FCC approved transactions. See, e.g., Applications of AT&T
Wireless Services Inc. and Cingular Wireless Corporation, 20 FCC Rcd 8660 (2005).
Moreover, as is set forth above, although GCI will gain a majority ownership interest in

to None of the licenses are deslgnated entity licenses, none have FCC debt associated with them, and none
have been granted by auction within the last three years.

11 Gel is the ultimate parent ofGel Communication Corp., the licensee ofPCS Broadband station
KNLF298.

12 Licenses are held by SprintCom, Dobson Cellular Systems, Lewis & Clark Communications (a Cingular
related entity), DCC PCS. Inc. (an affiliate of Dobson). AN Subsidiary LLC (a Cingular related entity),
Cricket Licensee (Reauction) Inc. (an affiliate of Leap Wlreless), ACS Wireless License Sub, Inc., and Gel
Communication Corp.
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AKD, it will not control AKD. Rather, as discussed above, GCI will have the power to
appoint only one ofbetween four and eight members to the board of managers, which
will determine the day-to-day operations of AKD.

With respect to the available cellular spectrum, as shown on Attachment B below, AKD
holds only one of the 33 cellular licenses in Alaska. Moreover, that license covers only a
very small geographic area, namely St. Paul Island. See Figures I and 2 (attached) from
AKD's application for a new license, File No. 0000095428. Figures I and 2 show that
the coverage area for AKD's cellular license is in a remote location and not in a core
service area in Alaska. This cellular spectrum should not be aggregated with the other
spectrum for the purpose of assessing the competitive impact of the transaction.

VI. Conclusion

For the foregoing reasons, grant of this application will comply fully with all
Commission rules, will be consistent with the Commission's actions in other proceedings
and will serve the public interest, convenience and necessity.
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Attachment A: pes Broadband Licensees in Alaska

Licensees in Alaska in MTA 49/Alaska\· PCS Broadband
Calls Amount of

Licensee Name Si"n Block Freauencv Soectrum
1850-1857.5

Alaska Di"iTel, LLC KNLF297 A-1 1930-1937.5 15 MHz
1857.5-1865

GCI Commun. COrD. KNLF298 B 1937.5-1945 15 MHz
1850-1865

Denali WPVZ815 A-2 1930-1945 30 MHz

Licensees in Alaska bv BTA • PCS Broadband

Amount of
Licensee Name Call Si"n Market Block Fre"uencv SDectrum

ACS Wireless 1885-1890
License Sub, Inc. KNLF936 BTA14 E 1965-1970 10 MHz

Lewis & Clark 1890-1895
Communications, LLC KNLG254 BTA14 F 1970-1975 10 MHz

1865-1870
SPRINTCOM, Inc. KNLH465 BTA14 D 1945-1950 10 MHz
Cricket Licensee 1895-1910
IReauctionl, Inc. WPOK573 BTA14 C 1975-1990 30 MHz

ACS Wireless 1890-1895
Licensee Sub, Inc. KNLG363 BTA 136 F 1970-1975 10 MHz

ACS Wireless 1885-1890
Licensee Sub, Inc. KNLG973 BTA 136 E 1965-1970 10 MHz

1865-1870
SPRINTCOM, Inc. KNLH518 BTA136 D 1945-1950 10 MHz
Dobson Cellular 1895-1900
Svstems, Inc. WPTK620 BTA 136 C-1 1975-1980 10 MHz

1900-1905
AN SubsidiarY, LLC WPUI380 BTA 136 C-2 1980-1985 10 MHz

1905-1910
DCC PCS, Inc. WPYD497 BTA 136 C-3 1985-1990 10 MHz
ACS Wireless 1890-1895

License Sub, Inc. KNLG364 BTA 221 F 1970-1975 10 MHz

1865-1870
SPRINTCOM, Inc. KNLH545 BTA 221 D 1945-1950 10 MHz
Dobson Cellular 1905-1910

S"stems WPTK626 BTA 221 C-1 1985-1990 10 MHz
1895-1900

AN SubsidiarY, LLC WPUI381 BTA 221 C-2 1975-1980 10 MHz
1900-1905

DCC PCS, Inc. WPYD498 BTA 221 C-3 1980-1985 10 MHz

ACS Wireless 1885-1890
License Sub, Inc. KNLG981 BTA221 E 1965-1970 10 MHz
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Attachment B: Cellnlar Licensees in Alaska

Block
Licensee Name Call Sign CMA (Phase)

ACS Wireless License Sub, Inc. KNKA480 187 B(2)

Dobson Cellular Systems, Inc. KNKA536 187 A(2)
ACS Wireless License Sub.,

B(2)Inc. KNKN204 315

Dobson Cellular Systems, Inc. KNKN407 315 A(2)
Arctic Slope Telephone Assoc.

A(2)Cooperative KNKQ408 315
OTZ Telephone Cooperative,

A(2)Inc. KNKR318 315

SNC Telecommunications, LLC WPOl466 315 A

Unicorn, Inc. WPOJ688 315 B

Unicorn, Inc. WPOJ693 315 B

Unicorn, Inc. WPOJ694 315 B

Unicorn, Inc. WPOJ853 315 B

Unicorn, Inc. WPOJ865 315 B

Unicorn, Inc. WPOJ867 315 B

Bristol Bav Cellular Partnership KNKQ331 316 B(2)

Matanuska-Kenai, Inc. KNKQ340 316 B(2)

ACS Wireless Licensee Sub,
Inc. KNKQ398 316 B(2)

Copper Vallev Wireless, Inc. KNKQ401 316 B(2)

Dobson Cellular Systems, Inc. KNKQ402 316 A(2)

ACS Wireless License Sub, Inc. KNKR274 316 B(2)

Unicorn, Inc. KNKR275 316 B(2)

Unicorn, Inc. WPOJ849 316 B

LEGAL_US_E # 70400687.6
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Block
Licensee Name Call Sign CMA (Phase)

Unicom, Inc. WPOJ850 316 B

Unicom, Inc. WPOJ851 316 B

Unicom, Inc. WPOL233 316 A(2)

Kodiak Wireless, Inc. WPOL234 316 A(2)

Cordova Wireless WPOL372 316 A(2)

Alaska DiaiTel, LLC WPON879 316 A

Matanuska Tel. Assoc., Inc. WPRZ809 316 B

Alaska Wireless
Communications, LLC WPWF379 316 A

Cordova Wireless
Communications, Inc. WPYE240 316 A

Jasper Systems, Inc. WQDL859 316 A

ACS Wireless License Sub, Inc. KNKN261 317 B(2)

Dobson Cellular Systems, Inc. KNKQ316 317 A(2)
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and Transfers of Control
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3060·0800

See instructions for

public burden estimate

1) Application Purpose (Select only one) (AA)

AA • Assignment of Authorization AM - Amendment NT - Required Notification (For Consummation of an Assignment or Transfer)
TC· Transfer of Control WD - V'Vithdrawal EX - Reauest for Extension of Time (To Consummate an Assianment Of Transfer)

2) If this application is for an Amendment (AM) or Withdrawal (VVD), enter the File Number of the pending or File Number.
consented to application currently on file with the FCC.

3al Is this application for Assignment of Authorization or Transfer of Control part of a series of applications I V lye. .tIo
involving other wireless license{s) held by the licensee, affiliates ofthe licensee (e.g., parents, subsidiaries.
or commonly+controlled entities), or third parties that are not induded on this application and for which

Commission approval or notification is reauired?

3b\ If the answer b 3a is 'Y', oravide the File Number of the lead aoolication. File Number:
0002453706

3cl Does this application for Assignment of Authorization or Transfer of Control involve the assignment or I N lye. .tIo
transfer of non-wireless licenses/authorizations for which Commission anoraval or notification is reouired?

41
.

( V IVe.Are attachments beina filed with this application? No

Fees and Waivers

Sa) Is the applicant exempt from FCC application fees? I N lye. .tIo

If 'V', aHach an exhibit iustifvina how the aoolicant is exemot from FCC aoolication fees.

5b) Is a waiver/deferral of the FCC application fees being requested and the application fees are not being (N lye. .tIo
submitted in oonjunction with this application?

If 'y', attach a date-stamoed coov of the reauest for waiver/deferral of the FCC aoolication fees.

6a) Does this application include a request for waiver of the Commission's rules (other than a request for IN ) yes .tIo
application fee waivers)?

If 'y', attach an exhibit specifying the rule section(s) for which a waiver is being requested and including a
iustification for the waiver reauest.

6b) If 6a is Y', enter the number of rule sections involved. Number of
Rule Sections:

Additional Transaction Information

71 Has this aonlication for Assianment of Authorization or Transfer of Control alreadv occurred? IN ) Ve. No

aa) The Assiqnment of Authorization or Transfer of Control is: ~VoluntaN o Involuntarv

8b1 If aa is 'Involuntarv', orovide the date that the event occurred: (MM/DDIYYYYl I 1

9a) Is this 8ootication a oro (anna Assianment of Authorization or Transfer of Control? (N \ Ve. No

9b) If 9a is 'Y', is this a post notif;~~tion that is being filed under the Commission's forbearance procedures I ) yes .tIo
oursuant to Section 1.94a(cU1 of the Commission's Rules?

9c) If 9b is 'Y', orovide the consummation date of the Assiqnment of Authorization or Transfer of Control. (MM/DDIYYYYl I I

10a) Does this application involve the partitioning and/or disaggregation of geographic-area licenses? IN lye. .tIo

If 'Y', complete Schedule 8 and, if applicable, Schedule C.

1Db) If 10a is 'N', does this application involve the partial assignment of site-based licenses? IN lye. .tIo
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11) How will/has the Assignment of Authorization or Transfer of Control be/been accomplished? Select One: ( 0

§.ale or other assignment of assets

Iransfer of stock or other ownership interests

£ourt order Reorganization or liquidation

Qther (voting trust agreement, management contract, etc.): __So_o_E_X_h_;O_'_'_o _

Designated Entity Information (If 12a, 12b or 12c is 'y', Schedule A is required to be completed )

12a) Does this application for Assignment of Authorization or Transfer of Control involve any licenses that were (N lyes lio
oriainallv awarded with biddina credits within the last five vears?

12b) Does this application for Assignment of Authorization or Transfer of Control involve any licenses that were ( N lyes lio
oriainallv sub"ect to the Commission's installment payment plan?

12c) Does this application for Assignment of Authorization or Transfer of Control involve any licenses that were (N lyes lio
oriainallv aranted pursuant to closed bidding within the last five years?

Comoetition-Related Information

13l Does this application for Assignment of Authorization or Transfer of Control involve a license(s) that may (y lyeslio
be used for interconnected mobile voice and/or data services that would, if assigned or transferred, create
a geographic overlap with another Iicense(s) in which the AssigneefTransferee already holds direct or
indirect interests (of 10 percent or more), either as a licensee or spectrum lessee/sublessee, and that also
could be used to provide interconnected mobile voice and/or data services?

14a) Does the Assignee/Transferee hok:l direct or indirect interests (of 10 percent or more) in any entity that (y ) 'yes.rio
already has access to 10 MHz or more spectrum in the Cellular Radiotelephone, broadband PCS, or
Specialized Mobile Radio (SMR) services through Iicense(s), lease(s), or sublease(s) in the same
aeoaraohic area?

14b) Would/does this application for Assignment of Authorization or Transfer of Control reduce the number (N )'yes.rio
of entities providing service (using spectrum in any of the three services listed in item 14a) in the
affected markeHsl?

Broadband Radio Service and Educational Broadband Service Information

15a) Will the requested facilities be used to provide multichannel video programming? ( ) yes .Mo

15bl If 15a is 'V', does the AssigneefTransferee operate, control or have· attributable interest (as defined in
Section 27.1202 ofthe Commission's Rules) in a cable television system whose franchise area is ( )yes lio
located within the geographic area of the requested facilities?

If 'Y', provide an exhibit explaining how the AssigneefTransferee complies with Section 27.1202 of the
Commission's Rules or justifying a waiver of that rule. If a waiver of the Commission's Rule(s) is being
reouested, 6a must be answered 'V'"

16) Does the AssigneefTransferee comply with the programming requirements contained in Sectlon ( )yes .rio
27.1203 of the Commission's Rules?

If 'N', provide an exhibit explaining how the AssigneefTransferee complies with Section 27,1203 of the
Commission's Rules or justifying a waiver of that rule. If a waiver of the Commission's Rule(s) is being
reauested, 6a must be answered 'Y'.

FCC 603 ~ Main Form

August 2005 • Page 2



Assignor/Licensee Information

17) Assignor/Licensee is a(n): (Select One)

o Individual o Unincorporated Association o Trust 0 Government Entity 0 Corporation B Limited Liability Company

o General Partnership 0 Limited Partnership 0 Limited Liability Partnership 0 Consortium

oOther:

18) FCC Registration Number (FRN): 0007509862

19) First Name (if individual): 1 MI ILast Name: 1Suffix:

20) Legal Entity Name (if not an individual): Denali PCS, L.L.C.

21) Attention To:
Stephen M. Roberts

1 And I22) P.O. Box: JOr 23) Street Address: 5350 Poplar Avenue, Suite 875

24) City:
Memphis

125) State: TN 126) Zip Code: 38119

27) Telephone Number: (901 )888-0303
128) Fax Number: (901)763-3369

29) E-Mail Address: sroberts@wirelesspartners.com

30) Demographics of Assianor/Licensee (Optional):
Race: Ethnicity: Gender:
D American Indian or Alaska Native D Hispanic or Latino o Male

o Asian o Not Hispanic or Latino o Female

o Black or African-American

o Native Hawaiian or Other Pacific Islander

o White

Assignor/Licensee Contact Representative

31) First Name: 1 MI: ILast Name: 1 SuffIX:

32) Company Name: Lukas, Nace, Gutierrez & Sachs, Chartered

33) Attention To: Thomas Gutierrez

34) P.O. Box: 1And 135) Street Address:
JOr 1650 Tysons Boulevard, Suite 1500

36) City: McLean 137) State: VA 138) Zip Code:22102

39) Telephone Number: (703)584-8678 140) Fax Number: (703)584-8696

41) E-Mail Address: tgutierrez@fcelaw.com
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Transferor Information (for Transfers of Control only)

42) Transferor is a(n): (Select One)

o Individual o Unincorporated Association o Trust 0 Government Entity 0 Corporation D Limited Liability Company

D General Partnership 0 Limited Partnership o Limited Liability Partnership 0 Consortium

OOthec

43) FCC Registration Number (FRN):

44) First Name (if individual): I MI: ILast Name: ISuffix:

45) Legal Entity Name (if not an individual):

46} Attention To:

IAnd I
47) P.O. Box: lOr 48} Street Address:

49) City: 150) State: 151) Zip Code:

52) Telephone Number: I 53) Fax Number.

54) E-Mail Address:

55\ Demoaraohics of Transferor IOotionall:
Race: Ethnicity: Gender:
D American Indian or Alaska Native D Hispanic or Latino OM,le

D Asian D Not Hispanic or Latino OFemale

o Black or African·American

o Native Hawaiian or Other Pacific Islander

o White

t tivef or Contact RepTrans er resen a

56) First Name: IMI: ILast Name: ISuffix:

57) Company Name:

58) Attention To:

59} P.O. Box: 1And160) Street Address:
lOr

61) City: ~162) State: 163) Zip Code:

64) Telephone Number: 165) Fax Number:

66) E-Mail Address:
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AssigneelTransferee Information

67) Ass'lgneefTransferee 'IS a(n)·. (Select One)

D Individual D Unincorporated Association o Trust 0 Government Entity 0 Corporation ~ Limited Liability Company

D General Partnership 0 Limited Partnership 0 Limited Liability Partnership 0 Consortium

OOthe,

68) FCC Registration Number (FRN): 0001766179

69) First Name (if individual): 1 MI: I Last Name: ISuffIX:

70) Legal Entity Name (if not an individual): Alaska DigiTel, L.LC.

71) Attention To: Stephen M. Roberts

72) Real Party in Interest FCC Registraflon Number (FRN): 0001766179

73) Name of Real Party in Interest Alaska DigiTel, L.L.C.

I And 1
74) PO. Box: lOr 75) Street Address: 5350 Poplar Avenue, Suite 875

76) City: Memphis I77) State: TN 178) Zip Code: 38119

79) Telephone Number:
(901)888-0303 \80) Fax Number: (901 )763-3369

81) E·Mail Address: sroberts@wirelesspartners.com

82) Demographics of AssigneefTransferee (Optional):
Race: Ethnicity: Gender:o American Indian or Alaska Native o Hispanic or Latino o Male

o Asian o Not Hispanic or latina o Female

D Black or African-American

o Native Hawaiian or Other Pacific Islander

o White

AssigneelTransferee Contact Representative (if other than AssigneefTransferee)

83) First Name: IMI: ILast Name: ISuffix:

84) Company Name: Lukas, Nace, Gutierrez & Sachs. Chartered

85) Attention To: Thomas Gutierrez

86) P.O. Box: I And 1 87) Street Address: 1650 Tysons Boulevard, Suite 1500

lOr

88) City. McLean 189) State: VA 190) Zip Code: 22102

91) Telephone Number: (703)584-8678
1

92
)

Fax Number: (703)584-8696

93) E-Mail Address: Igutierrez@fcclaw.com
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Ownership Disclosure Information

94a) Is the AssigneefTransferee required to file FCC Form 602, Ownership Disclosure Information for the (y ) yes No
Wireless Telecommunications Services?

94b) If 94a is 'y', provide the File Number of the FCC Form 602 that is required to be submitted in File Number: 0002462877

coniunction with this aDolication or alreadv on file with the FCC.

Alien Ownership Information

95) Is the AssigneefTransferee a foreign government or the representative of any foreign government? (N )yes No

96) Is the Assignee/Transferee an alien or the representative of an alien? (N )yes No

97) Is the AssigneefTransferee a corporation organized under the laws of any foreign government? (N )yes Ho

98) Is the AssigneefTransferee a corporation of which more than one-fifth of the capital stock is owned of
(N )yes Norecord or voted by aliens or their representatives or by a foreign government or representative thereof or

by any corporation organized under the laws of a foreign country?

99a) Is the Assignee/Transferee directly or indirectly controlled by any other corporation of which more
(N )yes !:Iothan one~fourth of the capital stock is owned of record or voted by aliens, their representatives, or by a

foreign government or representative thereof, or by any corporation organized under the laws of a
foreign country?

99b) If 99a is 'Y', has the Assigneerrransferee received a ruling(s) under Section 31 0(b)(4) of the ( ) yes !:Io
Communications Act with respect to the same radio service(s) and geographic coverage area(s)
involved in this application?

If 99b is 'N', attach a date·stamped copy of a request for a foreign ownership ruling pursuant to Section
31 O(b)(4) of the Communications Act

Basic Qualification Information

100) Has the AssigneefTransferee or any party to this application had any FCC station authorization, license or IN )yes!:Io
construction permit revoked or had any application for an initial, modification or renewal of FCC station
authorization, license, or construction permit denied by the Commission?

101) Has the AssigneefTransferee or any party to this application, or any party directly or indirectly controlling IN ) yes !:Io
the AssigneefTransferee ever been convicted of a felony by any state or federal court?

102) Has any court finally adjudged the AssigneefTransferee. or any party directly or indirectly controlling the (N ) yes Ho
AssigneefTransferee guilty of unlawfully monopolizing or attempting unlawfully to monopolize radio
communication, directly or indirectly, through control of manufacture or sale of radio apparatus. exclusive
traffic arrangement. or any other means or unfair methods of competition?
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Assignorrrransferor Certification Statements

1) The AssignorfTransferor certifies either that (1) the authorization will not be assigned or that control of the Iicense(s)will not be transferred until the
consent of the Federal Communications Commission has been given, or (2) prior Commission consent is rot required because the transaction is
subject to streamlined notification procedures for pro forma assignments and transfers by telecommunications carriers. See Section 1.948(c) (1)ot
the Commission's Rules.

2) The AssignorfTransferor certifies that all statements made in this application and in the exhibits, attachments, or documents incorporated by
reference are material, are part of this application, and are true, complete, correct, and made in good faith.

3) The AssignorfTransferor cefeifies that it is not in default on any payment for Commission licenses and that it is not delinquent on any
non-tax debt owea to any ederal agency.

Typed or Printed Name of Party Authorized to Sign

103) First Name: MI: Last Name: Suffix:

William Yandell

104) Title: Manager

Signature: 105) Date:
William Yandell 01/27/2006

FAILURE TO SIGN THIS APPLICATION MAY RESULT IN DISMiSSAL OF THE APPLICATION AND FORFEITURE OF ANY FEES PAID.
WILLFUL FALSE STATEMENTS MADE ON THIS FORM ORANY ATIACHMENTS ARE PUNISHABLE BY FINEAND/OR IMPRISONMENT (U.S. Code,
Title 18, Section 1001) ANDIOR REVOCATiON OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U.S. Code, Tille 47, Section 312(a)(1)),
AND/OR FORFEITURE IU.S. Code, Title 47, Section 5031.
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